
51) P.O. Bac AItd 52) Street Address:

lOt One Allied Drive
53) City. 54) StalII: I55) Zip:
Little Rock AR 72202
56) Telephale Nun1:IIr: 57) FAX:

(501)905-8500 (501)905-0962
58) E-Mail Address:

I

Name of Anlgn..lTransfe,... Contact Representative (if other than AssigneelTransferee)
59) First Name: IMI: ILast Name: I Suffix:
Glenn S. Rabin
60) C<mpwly Name:

ALLTEL Corporation
61) P.O. Bac

I And
62) Stnlel Address:

lOr 601 Pennsylvania Ave., N. W. I Suite 720
63) City. I 64) State: I 65) Zip:
Washington D.C. 20004
66) Telephone Number: 167) FAX.:
(202)783-3976 (202) 783-3982

68) E-Mail Address:

glenn.s.rabin@alltel.com

Allen Ownership Questions

69) Is !he Assignee ex T~fw'ee a foreign gcMrTVlWlt ex !he representatiw cJ any fO'tllgl'l gc:Mmment?

70) Is !he Assignee ex T~feree an alien ex !he represen1:alNe cJ an alien?

71) Is !he Assignee ex T~feree a CQ'POI'i!tlon organized under the laws cJ any fO'tllgl'l gcMlmment?

72) Is the Assignee ex Transfw'ee a capcration cJ which more than one-Iiffh cJ !he capital SIl:JdlIS 0Ml«l cJ I'8COI'd ex \Qed
by alie'ls ex their representatiws ex by a foreign goyemment ex representatiw Iherec:J ex by any caporation organized
under !he laws cJ a foreign country?

73) Is the Assignee ex Transferee directly ex indirectfy conlrclled by any 0ItW~ alia" cJ ""'1Ch more than one-fourth cJ
!he capital steck is 0Ml«l cJ I'8COI'd ex YOled by a1ie'ls, their represen~.ex Oy i f<:nq1 !P-1l"lment ex representatMt
therecJ, ex by any corpcnticll organized under !he laws cJ a foreign cc:untry7
If 'Yes', attach exhibit explaining nature and extent cJ alien ex fexeign awnersI'lIO ex talll"Cll.

Basic Qualification Questions

74) Has the Assignee ex Trail.". ex -.y party to this appIic:ation had arry FCC S~ iUkilZ3llOn. license ex construetia'l
permit l'l5YCIked ex had -.y~ fer an ini1IaI. mcdifk::a1ia\ exr~ cJ FCCS~ iUlnc7lzalion, license, construetia'l
permit denied by !he CaTmsaicJ'l?
If 'Yes', attach exhibit~ c:ircumSlWtc*.

75) Has the Assignee ex Transferee ex -.y party to this applicaticll, ex any~ onct'y a ondreclly controlling the Assignee ex
Transferee, ex any party to this application f!NW been convicted cJ a fela1y Oy lPf s:a a federal court?
If 'Yes'. attach exhibit explaining circumsta'lC8S.

76) Has any court finally adjudged the Assignee ex Transferee, ex any pa"1y dnClt't a .nQIr~ controlling the AsSignee ex
Transferee guilty cJ unlawfully monopcIizirig ex attsmpbrlg unlawfully to~r~ canrnJnlcalion, directly ex
indirectly, through conlrd cJ manufacture ex sale cJ radiO apparatus, 8llCII.ISI'4 nil'<.,~l, ex any olt1er means
ex unfair meItIods cJ canpetiticll?
If 'Yes', attach exhibit explaining circumsta'lC8S.

n) Is the Assignee ex Transferee, ex any party directly ex indirectly controllinQ l1le~ a TralSferee currently a pa"1y

in any pendirlg matter referred to in !he preceding two lterns?
If 'Yes', attach exhibit expIainirig circumstances.

(N IYes ~

(N IYes ~

(N IYes ~

(N IYes ~

(N IYes ~
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Race: American Indian or AIaSQ Asian: Blade at Alncan. 1Q1MI M~llIianor Ctner

~lIv.:
1Nh'[e

Atnetan: Paoftc: Is~nder:

EUV1iciry: HisPanc or Laono: Not HI~anc or latina:

~ F.",.. Male:

AssignorlTransferor Certification Statements

11 The AUIIJ'lI' or TrwlttIftlr cetldles littler (t llftll tne IUlIlOnulJOn WlM not a lU9'ed or NI CD"!I'ClI at lIle license ..... nola nnltetTeClllnnlll'le con.."l 01 tile

Federal CommullQticlns e-ulQl'l lias lleen grven. or 121lftalllfllll'~ ccnsent II nat n1QuIt8l2 DeCluse lIle I!'II'Slc::Jon 'I SUOreCl:O IlTeamlll'lec:l

noaIIcIlIan~ lor pm forma IUIlJflINftIS and transferS "Y tettc:arMlunca1lClftl ca"*S. S.. Memar.mc1llm 0"",101'I ¥lC1 Creer. 13 FCC Red. S293 (1991l

21 The AsIlgnor or Transterar cenJtIes lIlIll. Iratemenll~e ,n ll'lIS aoplcaoan ancI,n lIle e.llollllI. aftK/lmenll, or oocuments IncclllorallKl lly rel....nce ani

rnatenal. ..,. IMIIt of lIlIa allllhCatiCln. and ..,. eNe. c:omolete.~ and maoe on goaa 1.1Il.

79) Typed or Printlld Name of PIItY Aultlor1Zed tel Sign

David
~Ust~:
IH I Benson

80) Title:
VP and CFO. General Partner of General Partner of General Partner

AssigneeITransf..... Certification Statements

1) The Auignee or T,..".,.,. C*titIes.".. (1) NllIle autIIOnZallan .... nolllll~ or tNt CIOtllI'IlI cllIle IicenM .. noille trans""" unlllllle alII.."t of lIle
Fed.. Communic:alicln Commiuian 11M tleen given. or (21 Ntpnor ComnuMln alIIsent is not reqund lleCIUM lIle nnSlCllOll II sucteet to ItrU""'necl

noGIIcallan QI'IlC:lIduta lor pm forma IAignmtnts and 1rWlI'" by teIec:ion'mI.ncallCll'll camets. See MIi.lOlallMrl Opitllon MG 0nHr. 13 FCC Red. e293 (1991).

21 The Auign.. or Trans.... ......,.. IIPI dam to lIle use clany IMIttia1lar II"Iquetlcy or of lIle~~ U ""lIle rwguIall:ll'f power at :Me UMecI
SlateslleCauM of 1ft.~ use of 11'I. YIN. wfldl. by liclnseor~. and nlQUeSlS an I\llIICll'lDliC in accordance WIlIlIft.. lQOIicalJOn.

3) The Assign.. Of Tran.,.. CII1lIlet Nt gnnt "'!Ilia IppIic:Hon _ICI not cause lIle AuIgnee or T,.,.... to be in vo.Ilan at any pettjtlent aoss-ownennlO.

allliOUliOn. or S9ClJ;Vm caol'\lla. "
"If lIle IOClliCatlt lias souqtlt a waiver ot IIPI sud'l Me in conneCllon WllIl lIl,s aQOlil:allOl i. II ....., rnake lIlis e:enilIcIllan sullied to Ifte outcome ot lIle __ requesl.) The Assign.. or T..."w,.. .... to usume aII0tlligaliOns and lOoCSe "y aI COl'CIICICIftI ""OOIecI on lIle As<iIgnor or Tl'MIferor uncser lne IUO!«:t ",l1IOnuoan(I).
unleU lI'le Fed'" Canmunicltillnl CammisIicln putSUant to I requesI '"-Cle __ 0ll'leI'MM adaws.~ lor lIatlility fa( any ad clone "y. or any "9/lt lCC"JecI

"Y. or any suit or IlI'QCHdill9l1ad orconmenc:ed ag.IinSt lI'Ie As<iIgnOl' or T,....."" Ilf'ICIIII N IISignI'nenC.

5l The AssIgn.. or Trans.. eenIIIes 1ft. II awnents rNCIe in Ill.. IIlQllClDlltl and '" lIle otlIIllII.. al:CllC:lVNtllS. or dOcur/IentS incorpcntecl "Y ,..~ .,e
1NI.n.1. _ oett of lI'liaa~ and _ lnle. compleIIe. e::cwrec:t. and ",.. '"~ ......

8) The As<iIgnee or T,.,.,... C8I1ill.-lIl8I "..,. it nor~ otner oaft'i' III Ifte • • _ oS "'CIIClto a c2en.. at Fecleral lleneII1s QlnUant to $«:Ion 530' ot ll"

Anli-ONg AllUM Ad of 1.1, 21 U.s.c. f HZ. lIeCIuse of I alII"ldIClIl far~ <:II~ ", a c:onUOllecl sutlStMCe. See Sealon 1 2002(1l1 or :Me "'let.

• 7 CFR 5 1.2OO2(tll.lorllledellnllcln "'"perty to lIle aopliCaDlltl" as UMG'" _ =- ",,-,

n TIle applicant QIrlifIes lNt it ... (1) 11M an upda_ FOfTI\ 802 on ftle _ N~ ,Zl 's ftlU'llJ Il'I updalecl FOtlTI 102 Sl/TlUltaI!eClUlly WlVI ll'11 IIlQllC300f'i·

or (3) ~ nat ,.qunclto lie Fotm 802 undet'lIle ComrntulOn's Rill..
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82) 1Yped or Prtnted Name of Party Authortzed to Sign

First Name: MI: Last Name: Suffix:

Glenn S. Rabin
83) rille:

IAssistant Vice President - Federal Regulatory Affairs*...

-~ ii1 Jr~
84) Date:

I

!lb. Zl~
'f-WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE ANDIOR IMPRISONMENT (U.S. Code.

TItle 18, section 1001) ANDiOR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. Code, TItle 47, Section 312(a)(1»,
ANDIOR FORFEITURE (U.S. Code, TItle 47, section 503).

*ALLTEL Corporation, the ultimate parent.
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AuthoriDtions To Be Assigned or Transferred

85) 86) 87) 88) 89) 90)
call Sign l.ocation Number Path NUI1'1t* l.oMlr a een. Upper ConSll'Ueted

(Mia'cwa'.e only) Frequa:y (MHz) Frequency (MHz) Xes I f!jo
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EXHIBIT 1

DESCRIPTION OF TRANSACTION
AND PUBLIC INTEREST STATEMENT

This and certain other applications (the "Applications"), described below, are being filed

contemporaneously on FCC Fonns 603 and Fonns 600 and 1046 to request Federal

Communications Commission ("FCC" or "Commission") consent to the assignment or transfer

of control of certain cellular and related microwave and telephone maintenance radio station

authorizations. The Applications are filed pursuant to a series of agreements entered into by Bell

Atlantic Corporation or its affiliates ("Bell Atlantic"), GTE Corporation or its affiliates ("GTE")

and ALLTEL Corporation or its affiliates ("ALLTEL") providing for like-kind asset exchanges

ofcellular and related microwave properties, as well as various assignments and transfers of

control of cellular and related microwave properties. The proposed assignments and transfers

will eliminate certain overlapping cellular interests held by GTE, Bell Atlantic and Vodafone

AirTouch PIc ("Vodafone"), and will have other public interest benefits as described below.

Background

On July 28, 1998, GTE and Bell Atlantic entered into an agreement whereby the two

companies will merge. On September 21, 1999, Vodafone and Bell Atlantic entered into a ··US.

Wireless Alliance Agreement," pursuant to which theIr domestic wireless operations will be

combined. On December 6, 1999, Vodafone, Bell Atlantic and GTE Corporation entered Into J

Consent Decree with the U.S. Department of Justice, In which the parties agreed to divest eIther

Vodafone's or Bell Atlantic's interests in overlapping properties and to eliminate overlapping
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interests between GTE, on the one hand, and Bell Atlantic or Vodafone, on the other hand, in

numerous markets. I

GTE plans to exit from certain overlap properties by transferring them to ALLTEL. GTE

plans to exit from other overlap properties by having its interests in a partnership redeemed.

Those transactions will eliminate ownership overlaps between GTE and Bell Atlantic or

Vodafone and enable GTE and Bell Atlantic to finalize their merger - and achieve the many pro-

competitive benefits of that merger - in compliance with the Commission's cross-ownership

rules and the Consent Decree with the Department of Justice.

Description of the Transactions

The transactions ("Transactions") are structured as a series of license assignments

(identified below in Transactions 1-3) (the "Assignments") between GTE and ALLTEL or

partnership interest redemptions (the "Redemptions") (identified below as Transactions 4 and

11). Prior to consummation of the Redemption described in Transaction II, certain intermediate

transactions (the "Consolidation Transactions') must be completed in order for the ultimate

transfer to occur as proposed (identified below in Transactions 5-10). The Consolidation

Proposed Final Judgment, United States v fit'll .4rlantic Corp., Civil No. 1:99 CV 01119
(D.D.C. filed Dec. 6, 1999) ("Consent Decree") :\ copy of the Consent Decree has been
filed with the Commission. Reply Comments of \'odafone AirTouch PIc and Bell
Atlantic Corporation, DA 99-2451, ExhIbit :\ (Ii led Dec. 10, 1999). The instant
Applications address only overlaps between GTE and Bell Atlantic or Vodafone.
Separate applications have been filed with the Commission to address the Bell Atlantlc
Vodafone overlapping interests.
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Transactions will consolidate the cellular and related microwave interests of ALLTEL that are to

be transferred pursuant to the Redemption described in Transaction 11.

All eleven Transactions required to complete the Assignments and Redemptions are

described below. 2 Each Transaction involves Part 22 cellular authorizations and related Part 101

point-to-point microwave authorizations held by the assignor or transferor.) The parties request

that the Commission consider contemporaneously all of the Applications associated with the

eleven Transactions.

Transaction 1

AssiW0rlLiceusee

ALLTEL Wireless Holdings, LLC

AssiiQee

GTE Wireless of the South
Incorporated

Market

Harrisburg, PA MSA
York, PA MSA
Lancaster, PA MSA
Johnstown, PA MSA
Altoona. PA MSA
Williamsport. PA MSA
State College, PA MSA
PA3Bl, RSA 61~

(Potter)
PA4B l, RSA 615
(Bradford)
PAS, RSA 619
(Union)
PAIOB\. RSA
621 (Bedford)
PAIIBL RSA 6~~

(Huntingdon)

Attached as Exhibit 2 are diagrams of each of the Identified Transactions.

Certain transactions also include Telephone \tamlenance Radio Service authorizations.
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PAI2, RSA 623
(Lebanon)
South Bend, IN MSA
Elkhart/Goshen. IN MSA

GTE Wireless of the South
Incorporated

ALLTEL Wireless Holdings, LLC Tampa. FL MSA
Lakeland. FL MSA
Fort Myers. FL
MSA
Sarasota. FL MSA
Bradenton. FL ~1SA

FL3, RSA 362
(Hardee)
FL4B I, RSA 363
(Citrus)
FLIIB2, RSA
370 (Monroe)
FL2BI, RSA 361
(Glades)

In Transaction 1, ALLTEL Wireless Holdings, LLC CALLTEL Holdings") will assign to GTE
Wireless of the South Incorporated ("GTE South") all of its cellular and related microwave interests
in the identified Pennsylvania and Indiana markets, in exchange for the assignment by GTE South to
ALLTEL Holdings of all GTE South's cellular and related microwave interests in the identified
Florida markets, as well as a TMRS authorization used with some of these markets. Transaction 1
requires prior FCC approval. FCC Forms 603 seeking FCC authorization for the assignment of the
cellular and microwave licenses associated with the listed markets are being filed on this date. as
well as a Form 600 concerning the TMRS license.

TraDsactioD 2

AssiiUQrlLjccnsee

ALLTEL Illinois Limited
Partnership

GTE Wireless of the South
Incorporated

AsSllUlee

GTE Wireless of the South
Incorporated

ALLTEL Illinois Limited
Partnership

Market

IL5B 1. RSA 3<)8
(Mason)
Peoria. IL \1S.-\

Mobile. AL \1S.-\
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In Transaction 2, ALLTEL Illinois Limited Partnership ("ALLTEL Illinois") will assign to GTE
South all of its cellular and related microwave interests in the identified Illinois markets in exchange
for the assignment by GTE South to ALLTEL Illinois of all of GTE South's cellular and related
microwave interests and a TMR.S license in the Mobile, AL market. Transaction 2 requires prior
FCC approval. FCC Forms 603 seeking FCC authorization for the assignment of the cellular and
microwave licenses associated with the identified markets and a Form 600 for the TMRS license are
being filed on this date.

Transaction J

AssiiDOrlLicensee

ALLTEL Wireless Holdings, LLC

GTE Wireless of the South
Incorporated

Assi~ee

GTE Wireless of the South
Incorporated

ALLTEL Wireless Holdings, LLC

Market

IL3, RSA 396
(Mercer)

Pensacola. FL MSA

In Transaction 3, ALLTEL Holdings will assign to GTE South all of its cellular and microwave
interests in the Mercer, IL market in exchange for the assignment by GTE South to ALLTEL
Holdings of all GTE South's cellular and related microwave interests and a TMRS license in the
Pensacola. FL market. Transaction 3 requires prior FCC approval. FCC Forms 603 and a Form 600
seeking FCC authorization for the assignment of the cellular and microwave licenses and the TMRS
license, respectively, associated with the indicated markets are being filed on this date.

TransactioD ..

Step 1

Transferor LicenSee Transferee Market

GTE Wireless of the South Florida RSA # 1B
Incorporated (Naples) Limited

Partnership

'-.;ew York NewCo
SubSidiary, Inc.

FLIBl, RSA
360 (Collier)

GTE Mobilnet of
Cleveland Incorporated

Ohio RSA #3 limited
Partnership

'ew York NewCo
Subsidiary, Inc.

OH3B. RSA 587
(Ashtabula)



AssiiD°rlLiceusee

GTE Mobilnet of Cleveland
Incorporated

New York
NewCo Subsidiary, Inc.
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Market

0H2B2, RSA 586 (Sandusky)

Step 2

Transferor Licensee Transferee Market

New York SMSA Florida RSA Empire Cellular, Inc. FLIB1, RSA
Limited Partnership #IB (Naples) 360 (Collier)

Limited
Partnership

New York SMSA Limited Ohio RSA#3 Empire Cellular, Inc. OH3B, RSA 587
Partnership Limited Partnership (Ashtabula)

New York SMSA Limited New York Empire Cellular, Inc. OH2B2. RSA 586
Partnership NewCo Subsidiary, (Sandusky)

Inc.

In Transaction 4, Empire Cellular, Inc. ("Empire"), an indirect wholly-owned subsidiary of
ALLTEL, will surrender, pursuant to a redemption agreement, its 10 percent limited partnership
interest in New York SMSA Limited Partnership ("NY SMSA"), a limited partnership controlled by
subsidiaries of Bell Atlantic. In exchange for such limited partnership interest, NY SMSA will
transfer its stock in New York NewCo Subsidiary, Inc. ("NY NewCo"), a majority-owned and
controlled subsidiary ofNY SMSA, from NY SMSA to Empire. In preparation for the surrender and
exchange of such interest pursuant to the redemption agreement, the following interests will be
transferred to NY NewCo: (1) GTE Wireless of the South Incorporated will transfer its 61.6 percent
interest in Florida RSA #IB (Naples) Limited Partnership, the licensee of the Collier, Florida
system; (2) GTE Mobilnet ofCleveland Incorporated will transfer its 50 percent interest in Ohio
RSA #3 Limited Partnership, the licensee of the Ashtabula, Ohio system; (3) GTE Mobilnet of
Cleveland Incorporated will assign the license for the Sandusky, Ohio system. Thus, following
Transaction 4, Empire (and thus ALLTEL) will control. directly or indirectly through its interest 10

NY NewCo, the licensees associated with the above-listed markets.
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Transaction S

Transferor

Virginia Metronet. Inc.

Virginia Metronet, Inc.

Licensee

Northeast
Pennsylvania
SMSA Limited
Partnership

Pennsylvania
RSANo.5
General
Partnership

Transferee

GTE Wireless of Ohio
Incorporated

GTE Wireless ofOhio
Incorporated

Market

Northeast PA
MSA

PAS, RSA 616
(Wayne)

In Transaction 5, Virginia Metronet, Inc. ("Metronet"), an indirect, wholly-owned subsidiary of
ALLTEL, will transfer its 40 percent general and 38.98 percent limited partnership interests in
Northeast Pennsylvania SMSA Limited Partnership to GTE Wireless of Ohio Incorporated ("Ohio
NewCo''), a majority-owned and controlled subsidiary of GTE Mobilnet of Ohio Limited Partnership
("GTE Ohio''). Metronet also will transfer its 28.5715 percent general partnership interest in
Pennsylvania RSA No.5 General Partnership and its 40 percent general partnership interest in CLNS
General Partnership4 to Ohio NewCo. Transaction 5 requires prior FCC approval. FCC Fonns 603
are being filed on this date in accordance with Commission staff instructions.

Transaction 6

Transferor Licensee Transferee Market

3600 Communications
Company ofPennsylvania
No.1

Pennsylvania RSA 1
Limited Partnership

GTE Wireless of Ohio PA I, RSA 612
Incorporated (Crawford)

3600 Communications Pennsylvania RSA No.
Company ofPennsylvania 6(1) Limited Partner-
No.1 ship

GTE Wireless ofOhio
Incorporated

PA6BI, RSA 617
(Lawrence)

4 CLNS General Partnership holds a 28.571~ percent general partnership interest in
Pennsylvania RSA No.5 General Partnership.
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In Transaction 6,3600 Communications Company of Pennsylvania No.1, an indirect, wholly
owned subsidiary of ALLTEL, will transfer its 80 percent general partnership interest in
Pennsylvania RSA I Limited Partnership and its 57.13 percent general partnership interest in
Pennsylvania RSA No. 6(1) Limited Partnership to Ohio NewCo, a majority-owned and controlled
subsidiary of GTE Ohio. Transaction 6 requires prior FCC approval. The required FCC Forms
603 are being filed on this date in accordance with Commission stafTinstructions.

Transaction 7

Transferor Licensee Transferee Market

3600 Communications Pennsylvania 4 Sector
Company 2 Limited Partnership

GTE Wireless of Ohio PA4B2, RSA 615
Incorporated (Bradford)

In Transaction 7,3600 Communications Company, a direct, wholly-owned subsidiary of ALLTEL,
will transfer its 50 percent limited partnership interest in Pennsylvania 4 Sector 2 Limited
Partnership to Ohio NewCo. Transaction 7 requires prior FCC approval. The required FCC Form
603 is being filed on this date in accordance with Commission stafTinstructions.

Transaction 8

Transferor LiCensee Transferee Market

3600 Communications Pennsylvania 3 Sector
Company 2 Limited Partnership

GTE Wireless of Ohio PA3B2, RSA 614
Incorporated (Potter)

In Transaction 8, a total 61.53 percent limited partnership mterest in Pennsylvania 3 Sector 2
Limited Partnership will be transferred to Ohio N~Co. This transfer of control from 3600

Communications Company to Ohio NewCo in fact WIll be accomplished through two separate
transactions. First, Virginia Metronet, a wholly-owned subsidiary of 3600 Communications
Company and an indirect, wholly-owned subsidiary of ALLTEL, will transfer its 16.66 percent
limited partnership interest in the licensee to OhiO ~ewCo. Second, 3600 Communications
Company will transfer its 44.87 percent limited panncnhlp Interest in the licensee to Ohio NewCo
Transaction 8 requires prior FCC approval. The r~um=d FCC Form 603 is being filed on thiS date
in accordance with Commission stafT instructions.
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Transaction 9

TranSferor Licensee Transferee Market

360° Communications Indiana RSA 2
Company of Indiana Limited Partnership
No.1

GTE Wireless of Ohio IN2. RSA 404
Incorporated (Kosciusko)

In Transaction 9,360° Communications Company of Indiana No.1. an indirect. wholly-owned
subsidiary of ALLTEL, will transfer its 7S percent general partnership interest in Indiana RSA 2
Limited Partnership to Ohio NewCo. a majority-owned and controlled subsidiary of GTE Ohio.
Transaction 9 requires prior FCC approval. The required FCC Form 603 is being filed on this date
in accordance with Commission staff instructions.

Transaction 10

AssimorILjcensee

Youngstown-Wmen MSA Limited
Partnership

Assi~ee

GTE Wireless of Ohio
Incorporated

Market

Sharon, PA
MSA

In Transaction 10. Youngstown-Warren MSA Limited Partnership' will assign to Ohio NewCo. a
majority-owned and controlled subsidiary ofGTE Ohio. its cellular and related microwave
interests in the Sharon, PA MSA. Transaction 10 requires prior FCC approval. The required FCC
Form 603 is being filed on this date in accordance WIth Commission staff instructions.

Youngstown-Warren MSA Limited PartnershIp IS maJonty owned and controlled by
TeleSpectrum, Inc., an indirect. wholly-owned subSIdiary of ALLTEL.
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Transaction 11

Transferor Licensee Transferee Market

GTE Mobilnet of GTE Mobilnet of
Cleveland Incorporated Ohio Limited

Partnership

3600 Communications Cleveland, Ohio
Investment Company MSA

Akron, OH MSA
Canton, OH MSA
Lorain-Elyria, OH
MSA

GTE Mobilnet of Ohio GTE Wireless of Ohio GTE Mobilnet of
Limited Partnership Incorporated Cleveland

Incorporated7

Erie, PA MSA'
Northeast PA MSA
Sharon, PA MSA
PAl, RSA 612
(Crawford)
PA4B2, RSA 615
(Bradford)
PAS, RSA 616 (Wayne)
PA6Bl, RSA 617
(Lawrence)
IN2, RSA 404
(Kosciusko)

In Transaction 11, GTE Mobilnet of Cleveland Incorporated ("GTE Cleveland"), an indirect, wholly
owned subsidiary ofGTE, will surrender pursuant to a redemption agreement, its 40 percent general
and 56.6 percent limited partner interests in GTE OhiO. In exchange for the redemption of the GTE

6

7

8

As a consequence of the redemption, 3600 Communications Investment Company will,
by virtue of its interest in GTE Ohio, control the licenses associated with the indicated
markets.

Following the redemption, GTE Cleveland'" III control. through its interest in Ohio
NewCo, the licenses associated with the mdlC.ncO markets.

In advance of this transaction, GTE Ohio ~ III J.SSIgJ1 to its majority-owned and controlled
subsidiary, Ohio NewCo, its cellular authonZ3110n for Erie, Pennsylvania. A Form 603
for this proforma transaction is being filed on thIS date.
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Cleveland interests, GTE Ohio will implement a pro forma transfer ofcontrol of its stock in Ohio
NewCo from GTE Ohio to GTE Cleveland.9 Following the redemption, 3600 Communications
Investment Company and 3600 Communications Company ofPetersburg will be the sole remaining
partners in GTE Ohio; 3600 Communications Investment Company will be the sole general panner.
The redemption of the GTE Cleveland ownership interests in GTE Ohio, resulting in ALLTEL' s
control of GTE Ohio, requires prior FCC approval. The required FCC Form 603 are being filed on
this date.

Copies of the agreements corresponding to the above listed transactions will be provided
upon request to the Commission under confidential seal.

Public Interest Statement

The qualifications of GTE and ALLTEL to hold cellular and other radio station licenses

are a matter of public record established and approved in numerous Commission decisions.

The Transactions fully comply with all Commission rules and require no waivers. They

create no new unresolved overlaps ofownership interests in any wireless markets and raise no

competitive issues. 1o

The Transactions will serve the public interest in numerous ways. First. they will resolve

and eliminate certain ownership overlaps between GTE and Bell Atlantic or Vodafone. The

9

10

Because the transfer of the stock in Ohio NewCo is between subsidiaries majority owned
and controlled by GTE, there will be no change In ultimate control of Ohio NewCo.

ALLTEL holds 10 MHz PCS licenses in Pensacola. Florida and Mobile, Alabama. Those
interests will be disposed of in accordance with FCC and/or Department of Justice
requirements.
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Commission has previously found transfers of wireless licenses to serve the public interest when

they result in removal ofcross-ownership situations. I I

Second. the Transactions promote the Commission's policies by advancing competition.

They will extend ALLTEL's regional contiguous wireless telecommunications services coverage

footprint, thereby creating a stronger company that can better compete against much larger

entities already possessing nationwide footprints, such as AT&T and Sprint. In order to provide

effective competition to these carriers, small and mid-sized carriers must build sufficiently

broad-based networks to enable them to achieve economies of scale and scope. The Commission

has found that these efficiencies and economies are sufficient bases to grant transfers of licenses

because they can result in benefits to the public. 12

Third, the Transactions will allow GTE and Bell Atlantic to fill in several gaps in the

geographic coverage of their planned merger, enabling the merged company to create a stronger

and more efficient wireless competitor in an industry where national coverage is increasingly

important.

11

12

See, e.g., Applications ofWinston. Inc.. el al.. 14 FCC Rcd 3844 (WTB 1998) (approving
transfer of Vanguard Cellular licenses to AT&T Wireless in which AT&T committed to
spin off overlapping ownership interests thaI .....ould have resulted from the transaction).

See, e.g.. Application of360 0 Commumcallon.s Company and ALLTEL Corporation. 14
FCC Rcd 2005 (1999).
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Conclusion

The Transactions will eliminate overlapping wireless ownership interests, create no new

cross-ownership situations or overlaps. and will enable the parties to achieve the benefits that

flow from expanding their footprints in areas that they believe are necessary for building efficient

wireless networks that in tum can most effectively compete in the provision of wireless service

to the public. The Applications can and should be promptly approved by the Commission.

dc-190517
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(a) 100 % of IIarrisburg. PA
(b) 100 % of York PA
(e} 100 % of l.aneaMer, PA
(d) 100"10 of Johnstown, PA
(e} 100"/. of Altoona. PA
(f) 100 % of WilliaIrSport. PA
(g) 100"10 of Slate College, PA
(h) 100 % ofPonfi. PA

(i) 100 % of Ilradford. PA

(j) 100 % of Union. PA
(k) 100 % of Bedford. PA
(I) 100 % ofltuntingdon, Ph
(m) 100 % of I.ebanon. PA
(n) lOO%ofSouthllend.IN
(0) 100 % of Elkhart/Goshen. IN

ALLTEL Wireless Holdings, LLC
Asset Exchange Agreement

(a) 100 % of Ta.,..,a, FL
(b} 100 % of l.akeland, Fl
(e) 100 % of Fort Myers, FL
(d) 100 % of of Sarasota, FL
(e) 100% of Rradenton. FL
(f) 100 "I. of IIardee, FL
(g) 100 % of Citrus, FL
(h) tOO % of Monroe, FL
(i) 100 % of Glades, FL

Transaction 2

~

GTE Wireless of the South Incorporated

(a) 100% of Mason, IL
(b) 100% of Peoria, IL

~
\ALLTEL Illinois Limited Partnershi~ I GTE Wireless of the South Incorporated I

~ Asset Exchange Agreement

I (a) 100 % of Mobile, AL I



Transaction 3

<a> 100% of Mercer. IL

L JIALLTEL Wireless Holdings. L1.C I
Asset Exchange Agreement

(i1' W"rlt" nf tfwo "tllIth In

~
-----_. "- -.- .~

I IC~ % of Pensacola 1

~,rrClf3tf'iJ

2



Transaction 4

New York GTE Wireless of tile
GTE MobilnetNewCo Subsidiary South Incorporated

of Cleveland Incorporated
~,. ~~ I I1 616% of Collier. FLJ

(a) 50"10 of Ashtabula. 011

Partnenhip Interest
Purchase Agreement

I ,

a Asset Purebase
Agreement

GTf Mobilr~l

of Cleveland Inc0fllO'1l~d
i

100 -I. of Sandusky. on

I IOO%of Stock of New York NewCo Subsidiary I

Redel11'tion
Agreement

(a) 10"10 I.p. interest in New York MSA L.P.

3



GTE Wireless of Ohio Incorporated

Transaction 5

Partnership Interest
Purchase Agreement

I Virginia Metronet, Inc. I
i I

I --~

(a) 40% gp. interest in Northeast Pennsylvania SMSA I r
(b) 38q8% I p. interest in Northeast Pennsylvama SMSA I. r

(Nurtheast, PAl

(a) 28.5715 g.p. interest in Pennsylvania RSA No.5 G.P.
(Wayne)

(b) 40% g.p. interest in CLNS General Partnership (Wayne).
CLNS General Partnership holds a 28.8714 percent G.P.
Interest in Pennsylvania RSA No.5 General Partnership

4



Transaction 6

GTE Wireless of
Partnership Interest Purchase Agreement

Ohio Incorporated 360 CommunicatIOn!' ('omrany of renn,," anl3 \;n I f-

--- --
~. ~ I ---

80% g.p. interest in Pennsylvania RSA I
Limited Partnenhip
(Crawford, PAl

57. t 3% g.p. interest in Permsylvania RSA No.6 ( I)
Limited Partnenhip (Lawrence)

5



Transaction 7

Partnership Interest Purchase Agreement

GTE Wireless of 360 Communications Company
Ohio Incorporated

~~

50% I.p. interest in Pennsylvania 4 Sector 2
Limited Partnership

(Bradford PA - 4 B2)

6



GTE Wireless of
Ohio Incorporated

• •

Transaction 8

16.66% I.p. interest in Pennsylvania 3 Sector 2 LP
(Petter, PA - 382)

44.81% I.p. interest in PelUlSylvania 3
Sector 2 Limited Partnership (Potter, PA - 3 B2)

Partnership Interest
Purchase Agreement

Virginia Metronet. Inc.

360 Cornrmnications COqJany

7



Transaction 9

Partnership Interest Purchase Agreement

GTE Wireless of
Ohio Incorporated 360 Communications Co~any of Indiana No. I

~ I
75% g.p intere~t in Indiana RSA 7.

Limited Partnenhip
fKo~ciu~ko)

--- .-

Transaction 10
Asset Purchase Agreement

GTE Wireless or
Younptown-WarrenOhio Incorporated

MSA Limited Partnership
~

1000/0 interest in Sharon. PA :

8


